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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5378483

Charge code: 0537 8483 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th October 2014 and created by TAGHMEN ARGENTINA
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd November 2014 .

Given at Companies House, Cardiff on 4th November 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is made on ___ October 2014 between the foliowing parties:

(1) PETROLATINA ENERGY LIMITED, a company incorporated in England and
Wales having its registered office at 50 Jermyn Street, London SWI1Y 6LX, England;

(2} PETROLATINA (CA) LIMITED, 2 company incorporated in England and Wales
having its registered office at 50 Jermyn Street, London SW1Y 6LX, England:

3 TAGHMEN ARGENTINA LIMITED, a company incorporated in England and
Wales having its registered office at 50 Jermyn Street, London SW1Y 6LX, England;
((D, (2) and (3) above are together the “Chargors” and each a “Chargor™); and

“4) BNP PARIBAS, of 333 Clay Street, Suite 2400, Houston, Texas 77002, United
States of America, as agent and security trustee for the Secured Parties (as defined in
the Credit Agreement) (the “Administrative Agent”, which expression includes any
persen which is for the time being an agent for the Secured Parties).

RECITALS

(A)  The Lenders age willing to make certain loan facitities availabje to the Borrowers on
the terms and subject to the conditions set out in the Credit Agreement,

B It is a condition precedent to the making of loans under the Credit Agreement that the
Chatgors shall have executed and delivered this Debenture.

(C) - The Board of Directors of each Chargor is satisfied that it jg entering into this
Debenture for the purposes of its business and that it is doing 50 benefits such
Chargor

D)  The Administrative Agent and the Chargors intend this Debenture to take effect as a
deed (even though the Administraii ve Agent only executes it under hand).

1. INTERPRETATION

L1 Definitions

In this Debenture the following terms have the meanings given to them in this Clause,

“Account” means any account now or in the future opened or maintained by the
Chargors with a bank or other financial institution (and any replacement account or
subdivision or subaccount of that account), a1 amounts from time to time standing to
the credit of, or accrued or accruing on, such account.

“Acknowledgement” meang a duly completed acknowledgement of agsi gnment in the
form set out in the relevant Part of Schedule 2 (Forms of Notice and
Acknowledgement o/ } being:

{a) Part 1B in the case of Insurances:

(b) Part 2B in the case of Accounts; and



() Part 3B in the case of Material Contracts,

“Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration.

“Collateral Account” means any Account that may from time to time he opened by a
Chargor with the Administrative Agent pursuant to paragraph (a)(iii) of Clause ©
{Accouns General).

“Credit Agreement” means the USD 200,000,000 senior secured credit facility
agreement dated on or about the date hereof and made between, inter alios,
PetroLatina Energy Limited and others as Borrowers, BNP Paribas as Administrative
Agent and the Lenders party thereto,

“Default Rate” means the rate specified in section 3.02(c) ({nteresr) of the Credit
Agreement.

“Fixtures” means, in relation to any Real Property, all fixtures and fittings (including
trade fixtures and fittings) and fixed plant, machinery and equipment and other items
attached to the relevant Rea] Property whether or not constituting a fixture at law,

“Guaranty and Collateral Agreement” means the guaranty and collateral agreement
dated on or about the date hereof and made between, inter alios, PetroLatina Energy

I fime to time, taken out by or on behaif of any Chargor or (to the extent of
such interest) in which any Chargor has an interest.

“Insurances” means all contracts and policies of insurance of whatever nature which
are, fro

designs, design rights, utility models, business names, topographical or similar rights,
copyrights, moral rights, database rights, rights in ventions, domain names,
computer software, know-how, trade secrets and confidential information and other
intellectual Property rights and any interests (including by way of licence) subsisting
anywhere in the world in any of the foregoing (in each case whether registered or not
and including all applications for the same) owned by each Chargor,

“Investments” means:

(a) the Shares and any other shares, stocks, debentures, bonds, notes, commercial
paper, certificates of deposit, interests in collective investment schemes and
other securities and investments of any kind whatsoever; and

(b} all warrants, options or other rights to subscribe for, purchase or otherwise
acquire any securities and investments,

in each case whether held directly by or to the order of the Chargors or by any
custodian, nominee, fiduciary, clearance system or other similar person on their behalf
(and all rights against any such person),



“Liability” means any present or future obligation or liabitity for the payment of
money, whether in respect of principal, interest or otherwise, whether actual or
contingent, whether owed Jointly or severally and whethey ag principal or surety or in
any other capacity and inchuding any amount which would constitute such a liability
but for any discharge, nen-provability, unenforceability or non-allowability of the
same in any insolvency or other proceedings.

“Licences” means the licences detailed in Part 4 (Licences) of Schedule 1 (Details of
Certain Assets) and any other licence from time to time in which a Chargor has an
interest,

“Material Contracts” means the contracts detailed in Part 2 (Material Contracts) of
Schedule 1 (Details of Certain Assets) and any other contract from time to time
designated in writing as a Materiaf Coniract by the Administrative Agent,

“Necessary Authorisations” means all Authorisations of any person including any
government or other regulatory authority required by applicable law necessary to

(a) lawfully enter into, exercise its rights under and perform and comply with the
a party and the transactions contemplated thereby;

(a) ensure the legality, validity, enforceability or admissibility of any Loan
Document to which it is a party in accordance with its terms;

(b) enable it to create any Lien expressed to have been created by it or pursnant to,
or, as the case may be, any Lien expressed to have been created by it and to be
evidenced in, any Security Instrument and to ensure that such Security
Instrument has the priority and ranking it is expressed to have in the relevant
Security Instruments;

{c) catry on its business from time to time; and

(d) carry on its business in accordance with the Licences,

“Notice of Assigminent” means 3 duly completed notice of assignment in the form set

out in the relevant Part of Schedule 2 (Forms of Notice and Acknowledgement of )

being:

(a) Part 1A, in the cage of Insurances;

(b) Part 24, in the case of Accounts; and

(3] Part 3, in the case of Material Contracts,

or in such other form as may be approved by the Administrative A gent,

“Permitted Liens” means any Liens permitted under section 9.03 (Liens) of the



Substances) Act 1999, the Planning (Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991 and ally re-enactment, variation or modification
of any of them and any orders, regulations or permissions made, issued or granted
under or by virtue of the foregoing Planning Acts or any of them.

“Real Froperty” means any freehold or leasehold property in England and Wales and
all rights, easements and privileges from time to time attached or appurtenant thereto
and al! buildings, erections and Fixtures from time to time Situated on or forming part
of such freehold or leasehold property,

“Registered Intellectual Property Rights” means patents, petty patents, utility
models, registered trademarks, registered designs and registered copyright, including
applications for any of the same in any part of the world.

“Related Rights” means, in relation to any assef:

(a) the proceeds of sale of aj] Or any part of that asset;

b) all rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

{©) all rights, powers, bensfits, claims, contracts, warranties, remedies, security,

“Secured Assets” means all of the assets, rights, title, interests and benefits (including
the proceeds of saje of a Secured Asset) of cach of the Chargors from time lo time the
subject of the Security.

“Secured Obligations” means the Obligations as defined ip the Guaranty and
Collateral Agreement.

“Secured Real Property” means all of the Real Property from time to time subject of
the Security.

“Security” means the security created or intended to be created by this Debenture.



1.2

1.3
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1.5

“Security Period” means the period beginning on the dase of this Debenture and
ending on the date upon which the Adminisirative Agent is satisfied that;

(a) none of the Secured Creditors is under any obligation (whether actual or
contingent) to make advances or provide other financial accommodation to the
Borrowers under any of the Loan Documents; and

(b) all Secured Obligations have been unconditionally and irrevocably paid and
discharged in fusll.

“Shares” means the shares identified in Part 3 (Shares) of Schedule ] (Details of

Certain Assers) and all other shares in the companies identified in Schedule ] now or

in the future legally or beneficially owned by the Chargors or any nominee on their
f.

Defined Terms

Unless this Debenture provides otherwise or the context otherwise requires, a term
which is defined (or expressed to be subject to a particular construction) in the Credit

~ Agreemen¢ shall have the same meaning (or be subject to the same comstruction) in
this Debenture.

Continuing Event of Default

Incorporation of Terms

The terms of the Loan Documents are incorporated into thig Debentare to the extent
required for any purported disposition contained in this Debenture 10 be a valid

disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous
Frovisions) Act 1939,

References to Agreements

{a) such agreement or document as amended, restated, varied, novated or
supplemented from time to time; and

(b) any agreement or document whereby such agreement or document is so
amended, varied, supplemented or novated or which is entered into pursuant to
or in accordance with any such agreement or document.



1.6

1.7

1.8

1.9

Certificates

A certificate of any Secured Creditor as to the amount of any Secured Obligation
owed to it shall be, in the absence of manifest cmror, conclusive evidence of the
existence and amount of such Secured Obligation.

Statutes

Nominees

If the Administrative Agent causes or requires Shares or 4any other asset to be
registered in the nare of & nominee for the Administrative Agent, any reference in
this Debenture to the Administrative Agent shall, if the context S0 permits or requires,
be construed as a reference to each of the Administrative Agent and such nominee.

Implied Covenants
In accordance with Rule 68 of the Land Registration Rules 2003:

(a) the covenants set out in Section 3(1) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to Clauses 3 (Fixed Chargesy, 4
(Assignments) and 5 (Floating Charge) save for the words “other than any
charges, incumbrances or rights which that person does not and could not

{b) the covenants set out in Section 3(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 ghaj) extend to Clauses 3 (Fixed Charges), 4
(Assignments) and 5 (Floating Charge) save for the words “except to the extent
that such liabilities and rights are, by reason of (i) being, at the time of the
disposition, only potential liabilities atd rights in relation to the property or (ii)
being labilities and rights imposed or conferred in relation to property
generally, not such as to constitute defects in title”; and

(c) the covenants set out in Section 6(2) of the Law of Property (Miscellaneous

Provisions) Act 1994 shall not extend o Clauses 3 (Fixed Chargesy, 4
(Assignments) and 5 (Floating Charge).

110 Third Party Rights

(a) A person which is not a party to this Debenture (2 “third party”) shall have no

rights to enforce any of its provisions except that;

@ a third party shall have those rights it would have had if the Contracts
(Rights of Third Parties) Act 1999 had not come into effect: and

(ii} ¢ach of Clauses 27.4 (Indemnity), 27.5 (Value Added T ax), 30 (Sez-
O, 312 (Currency Conversion) and 313 {Currency Indemnity) shall

6



1.11

1.12

1.13

2.1

22

be enforceable by any third party referred to in such clause as if such
third party were a party to this Debenture,

€1)] The parties to this Debenture rnay vary or rescind this Debenture without the

consent of any third party.

Clause and Schedule Headings

(a) Uniess otherwise stated, any reference in this Debenture to a Clause or a

Schedule shall be construed as a reference to a clause of or g schedule to this
Debenture.

(b)  Clause and Schedule headings are for ease of reference only and shail not affect

the construction of this Debenture,
Credit Agreement

The Credit Agreement shall prevail to the extent of any inconsistency with the
Debenture,

Security Trustee

The Administrative Agent is appointed as security trustee for the Secured Creditors on
the terms set out in Schedule 3 (rhe Administrative Agent gs Security Trustee),

COVENANT TO PAY

Covenani to Pay

Each Chargor agrees that it will pay and discharge the Secured Obligations as and
when they fall due or, if no time for payment is specified in respect of the same,
promptly on demand of the Administrative Agent.

Interest

Any Secured Obligation which is owed by a Chargor under this Debenture and is net
paid when due shail hear interest at the Default Rate from the due date until the date
on which such Secured Obligation is unconditionally and irrevacably paid in full and
such interest shall accrue from day to day (after as well as before Jjudgment) and be
payable by such Chargor on demand of the Administrative Agent.



3.1

4.1

FIXED CHARGES

Bach Chargor, with fulj title guarantee and as continuing security for the payment and
discharge of the Secuged Obligations, charges in favour of the Administrative Agent
by way of first fixed charge all of such Chargor’s present and future right, title and
interest in and to and the benefit of (but in the case of paragraphs (¢), (e) and () only
if and to the extent the rights in question have not been effectively assigned pursuant
to Clause 4 (Assignments) or such rights have been effectively assigned but such
assignment has not beep perfected by the service of the appropriate Notice of
Assignment);

(a) all of the Real Property (if any) specified in Part 1 (Req! Property) of Schedule
Y (Details of Certain Assers) and all other Real Property now or subsequently
vested in each Chargor:

(b) all plant and machinery, equipment, computers, vehicles and other chattels

{excluding any for the fime being forming part of each Chargor’s stock-in-trade

or work in progress) owned by each Chargor or (to the extent of such interest) in

which each Chargor has an interest and the benefit of all contracts and
warranties relating to the same;

(c) ail Accounts and all Related Rights;

(d) all Investments and af Related Rights:

(e) the Insurances and aif Related Righrs;

() the Material Contracts and all Related Rights;

(@) any pension fund (to the extent pemitted as a matter of law);

(h) all Authorisations (statutory or otherwise) held in connection with the business
of each Chargor or the use of any asset of any Chargor and the right to recover
and receive all commpensation which may at any time become payable to it in
respect of the same:

{i) all goodwill and uncalled capital of each Chargor; and

4] all of the Registered Inteliectya] Property Rights (if any) specified in Part 3

ASSIGNMENTS
Assignments

Subject to Clause 4.2 (Non-Assignatle Rights), each Chargor, with full title guarantee
and as continuing security for the payment and discharge of the Secured Obligations,
assigns absolutely to the Administrative Agent to hold the same on trust for the
Secured Creditors on the terms set out in the Credit Agreement all its present and
future right, title and interest in and to and the benefit of:



(a) the Insurances and all Related Rights;
(b) all Accounts and a]l Related Rights;
(c) all the Material Contracts and all Related Rights; and

{d) to the extent not charged under the provisions of paragraph (j) of Clause 3
(Fixed Charges), all Intellectual Property Rights.

Non-Assignable Rights

Each Chargor declares that to the extent thar any right, title, interest or benefii in or in
respect of any asset described in Clause 4.1 {Assignments) camot be or is not
effectively assigned pursuant to Clause 4.1 for whatever reason, each Chargor shall:

(a) promptly notify the Administrative Agent of the same when it has knowledge
thereof and the reasong therefor;

(b) hold the benefit of the same on trust for the Administrative Agent as security for
the payment and discharge of the Secured Ubligations; and

(© take such steps as the Administrative Agent may reasonably require to remove
such impediment to an assignment.

Notice of Assignment

(a) in relation to the Insurances, each of the insurers party to each such Insurance:

(b) in relation to the Accounts, each bank or other financial institution with which
each such Account js maintained; and

{c) in relation to the Materia] Contracts, each debtor or obligor barty to each such
Material Contract (including any relevant landlord or tenant),

and each Chargor shall use all its reasonable endeavours o procure that within 15
days of the date of the relevant Notice of Assignment the recipient thereof
acknowledges the same in the form of the relevant Acknowledgement.

Licence Back of Inteliectual Property Rights

Property Rights assigned under this Clause 4 a¢ any time whilst no Event of Default
has occurred and iy continuing, Subject to paragraph (b) of Clause 12.}
(Notification), the grant of lcence under this Clause 0 includes the grant to the each
Chargor of the sole right to take action against, and compromise or make settlements



5. FLOATING CHARGE
5.1 Creation of Floating Charge

(a) Each Chargor, with fuil title guarantee and as continuing security for the

{(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created Pursnant to this Clause 5.

32 Conversion of Floating Charge

(a) The Administrative Agent may, by notice to the Chargors, convert the floating

(i) the Security becomes enforceable in accordance with Clause 17
(Enforcemeny of Security);

the Administrative Agent in good faith considers any of the Secured
Assets to be in danger of being seized or sold under or pursuant to any
form of digtress, attachment, execution or other legal process or
otherwise to be in Jjeopardy; or

(i)  the Administrative Agent considers such conversion to be necessary or
desirable to protect the priority of the Security,

and such fixed charge shall apply to all assets the subject of the floating charge
unless and to the extent that such notice otherwise specifies.

(b) The floating charge created under this Debenture shafl (in addition to the
circumstances in which the same will oecur under general law) automatically be
converted into a fixed charge (without notice) as regards all the assets subject to
the floating charge at such time:

(i) upon the convening of a meeting of the members of any of the

(i) upon the presentation of g petition to wind up & Chargor; or
{ili)  upon the presentation or making of an application for a warrant of

execution, a writ or warrant of control or a third party debt order or
charging order in respect of any of the Secured Assets the subject of

10



6.1

6.2

6.3

thereof; or

(iv)  if any of the Chargors fails 1o comply with its covenant in Clause 8.2
(Negative Pledge and Disposalsy of this Debenture,

provided that nothing in this Debenture shall cause the floating charge to
crystallise by reason of the Chargors obtaining or of anything being done with
a view to the Chargors obtaining a moratorium under Section 1A of and
Schedule A1 to the Insolvency Act 1986.

() The giving of notice by the Administrative Agent pursuant to paragraph (a)

above in relation to any of the Secured Assets shall not be construed as a waiver
or abandonment of the ri ght of the Administrative Agent to serve similar notices
in respect of any other of the Secured Assets or of any other of the rights of the
Secured Creditors (or any of them) under any Loan Document.

COMMON PROVISIONS AND CONTINUING SECURITY
Administraiive Agent

The Administrative Agent holds the Security and the benefit of this Debenture on
trust for the Secured Creditors on the terms of this Debenture and the Credit
Agreement.

Continuing and Independent Security

discharged by any intermediate payment or settlement of all or any of the Secured
Obligations, shal] continue in full force and effect until the end of the Security Period
and is in addition to and independent of, and shalj not prejudice or merge with, any
other security {or any right of set-off) which the Administrative Agent or any other
Secured Creditor may hold at any time for the Secured Obligations or any of them.

New Accounts

If the Administrative Agent receives notice of any Lien created or arising after the
date of this Debenture in respect of the Secured Assets or any of them or makes
demand of any Chargor for payment of any or all of the Secured Obligations:

(a) the Administrative Agent may open a new account or accounts in respect of any

or all of the Secured Obligations (and if it does not do o it shall be treated ag if
it had done so at the time it received such notice or made such demand); and

(b) thereafter any amounts paid to the Administrative Agent in respect of the

Secured Obligations, or realised or recovered by the Administrative Agent

towards payment of ali or any of the Secured Obligations,

11
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6.5

7.1

7.2

7.3

Avoidance of Payments

Obligation is given or made in reliance on any payment or other disposition which is
avoided or must be repaid in an insolvency, liquidation or otherwise, and whether or
not the Administrative Agent has conceded or compromised any claim that any such
payment or other disposition will or should be avoided or repaid, this Debenture and
the Security shall continue as if such release, discharge or other arrangement bad not
been given or made.

Appropriation

Subject to the terms and conditions of the Credit Agreement, neither the
Administrative Agent nor any other Secured Creditor shall be obliged to apply any
sums held or recejved by it in respect of the Secured Obligations in or towards
Payment of the Secured Obligations and any such sum shall be held by or paid to the
Administrative Agent for application pursuant o the terms of this Debenture.

REPRESENTATIONS AND WARRANTIES

Each of the Chargors makes the fepresentations and warranties $et out in this Clause
to each Secured Creditor and acknowledges that each of the Secured Creditors has
entered into the Loap Documents to which it IS party in reliance on such
Tepresentations and warrangjes,

Execution of this Debenture

patty or which is binding upon it or any of its assets or, except as provided in
this Debenture or the other Security Instruments, resuit in a requirement for
the creation of any Lien over any of its asset in any way; or

(b)  any applicable law, regulation or officia] or judicial order,

“in each case subject to applicable insolvency, reorganisation, moratoriym or other

laws affecting creditor’s rights generally and subject to general principles of equity,
regardless of whether considered in a proceeding in equity or at law.,

No Deductions or Withholdings

Provided that each Lender is a UK Qualifying Lender, it will not be required to make
any deduction for or withholding on account of tax from any payment it may make
under this Debenture,

No Filing or Stamp Taxes

It is nos necessary that this Debenture be filed, recorded or enrolled with any court or
other anuthority in England and Wales or that any stamp, registration or similar tax be

12
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7.5

7.6

7.7

(b) Iis I
con

Solvency

It is not insolvent or unable to pay its debis (including subordinated and contingent
debts), nor could it be deemed by a court to be unable to pay its debts within the
meaning of Section 123() or 123(2) of the Insolvency Act 1986 {(provided that, for
the purposes of Section 123(1)(a) of the Insolvency Act 1986, the figure of £750 shall
be deemed to be £250,000) nor will it become so in consequence of entering into
and/or performing any of the transactions contemplated by the Loan Documents or the
Security Instruments.

No Adverse Interests

Investments

{a) It is the sole beneficial owner of each of jts Investments and any Related Rights

and it or its nominee is (save as otherwise expressly permitted under the Loan
Documents) the legal owner of jis Investments and alj suach Related Rights.

documents of each issyer of such Investments do not restrict or otherwise limit
the Chargor’s ability to transfer, mortgage, charge or otherwise grant security in
respect of any of its Investments and/or the Related Rights.

© Save as otherwise expressly permitted undey the Loan Documents, it will not

take any action whereby the rights attaching 1o, or the Security over, its
Investments and the Related Rights are altered, diluted or otherwise adversely
atfected except with the prior written consent of the Administrative Agent.

(d) As at the date of thig Debenture, its Investments are fully paid or credited as

fully paid and no calis have been made in respect of them which remain unpaid.

13
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79

- e Save as otherwise expressly permitted under the Loan Documents, it has not

sold or granted any rights of pre-emption over or agreed to sell or grant any
right of pre-emption over or otherwise disposed of or agreed fo dispese of the
benefit of all or any of its rights, title, interests or benefits in, to or in respect of
all or any of its Investments or any of the Related R; ghts,

Reports on Title

None of the information supplied by it in connection with the preparation of any
Reports on Title (as modified or supplemented by other information in writing sent to
the Administrative Agent) contains any materia) misstatement of fact or omits to State
any material fact fiecessary to make the staterments therein, in the light of the
circumstances under which they were made, not misleading.

Real Property

Save as disclosed in writing to the Administrative Agent prior to the date of this
Debenture, or as otherwise expressiy permitted under the Loan Documents:

(a) Each Chargor is the legal and beneficial owner of the Property specified in Part
I (Reai Property) of Schedule 1 (Details of Certain Assets) as being owned by it
and has good and marketable title to such Property.

(®) Al of the Reg] Property owned by any Chargor is free from any mortgage,

debenture, charge, rent charge or any other Lien (save for those created by or
pursuant to this Debenture).

(c) There subsists no breach of any Plamiing Acts, bye-laws or local authority or

(d) There are no covenants, agreements, stipulations, reservations, conditions,

Property owned by any Chargor (save for those created by or pursuant to this
Debenture) which could reasonably be expected to have a Material Adverse
Effect on the value of all or any part of such Rea] Property.

(e} Nothing has arisen or been created or is sabsisting which would be or would

create an overriding interest over or which could reasonably be expected to have
a Material Adverse Effect on the value of all or any part of the Real Froperty

D No Tfacilities necessary for the enjoyment and uge of all or any part of the Real

Property owned by any Chargor, are enjoyed by such Rea] Property on terms
entitling any person (other than any Chargor) to terminate or curtail its or their
use,

2 The Chargors have received no notice of any adverse claims by any person in

respect of the ownership of all or any part of the Real Property owned by any
Chargor, which if adversely determined is likely to have a Material Adverse
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(h)

Effect, or any interest in it, nor has any acknowledgement been given to any
person in respect of any such claim on any such Rea] Property.

All of the Real Property owned by any Chargor is free from any tenancies or
licences which could feasonably be expected to have a Material Adverse Effect
n the value of all or any part of such Real Property owned by any Chargor.

710  Imtellectual Property Rights

7.11

(a)

(b)

©

(d)

{e)

®

The Intellectual Property Rights owned by each Chargor or licensed to it are, to
the best of its knowledge and belief having made due and carefy] enquiry, all
the Intellectual Property Rights required by it in order for it to carry on,
maintain and Operate its business, properties and assets,

No Chargor, to the best of its knowledge and belief having made due and
careful enquiry, is Infringing any Intellectual Property Rights of aiy third party.

Property Rights owned by each Chargor are free of any Liens and any other
rights or interests (including, without limitation, any licences) in each case in

favour of third parties.

none of the Intellectua] Property Rights owned by each Chargor is being
infringed, nor is there any threatened mfringement of the same which, in either
Case, would be reasonably likely to have a Material Adverse Effect,

All Registered Intellectual Property Rights of each Chargor are properly
registered in the relevant register and al maintenance and renewal fees due in
respect thereof at the date of thig Debenture have been paid, save, which, in
each case, failure 1o do 50 wonld ke reasonably likely to have a Material
Adverse Effect.

Opposed, nor is any third barty seeking its invalidation or revocation, where
siich Oppotgition, invalidation and/or revocation {as applicable) would be
reasonably likely to have g Material Adverse Effect.

Account Terms

Accounts are maintained do not restrict or otherwise limit its right to transfer or
charge such Accounts in accordance with this Debenture.

7.12  Repetition

The representations and Wwarranties set out in this Clapse 7:

(a)
(b)

are made on the date of this Debenture;

are made on the date of each Borrowing Request, the date of each Borrowing
and on the first day of cach Interest Period; and
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8.
8.1

82

8.3

{c) are deemed to be repeated on each day during the Security Period with reference
to the facts and circumstances then existing,

GENERAL UNDERTAKINGS

Authorisations

Each of the Chargors shajl obtain, comply with the terms of and do all thar ie
necessary to maintain in full force and effect all Necessary Aunthorisations required in
or by any applicable laws to enable it lawfully to enter into and perform its
obligations under thig Debenture and to ensure the legality, validity, enforceability
and admissibility in evidence in England and Wales of this Debenture.

Negative Pledge and Disposals
The Chargors shall not-

(a) Create or permit to subsist any Lien over all or any of their present or future
assets other than Permitted Liens; and

(3] dispose of any of their asgets BXCept to the extent and in the manner expressly
permitted under the Loay Documents.

No Prejudicial Action and Maintenance
() The Chargors shal] not;
(i)

take any action which would cause any of the Iepresentations made in
Clause 7 (Representations and Warranties) to be untrue or incorrect in

any material respect at any time during the Security Period: or

(i) do or permit to be done anything which could reasonably be expected
o prejudice the Security, save ag permitted pursuant to any of the Loan
Documents,

(b) The Chargors shalj:

@) notify the Administrative Agent of the occurrence of any event which
results in {or might reasonably be expected to result in) any of the
fepresentations  contained  ip Claugse 7 (Representations  ang
Warranties) being untrue or incorrect In any material respect when
made or when deemed to be repeated;

(ii) keep or cause to be kept all the Secured Assets in good working order
- and condition (fair wear and tear arising from the use of the Secured
Assets in the ordinary course of its business excepted); and

(ili) ensure that Iepresentatives of the Administrative Agent (with or
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9.
9.1

92

9.3

ACCOUNTS AND RECEIPTS
Accounts General

(a) Each Chargor confirms that the details of each of its respective Accounts are set

out in Schedule 1Part 6 (Accounts).

(b) Each of the Chargors will:

) if any change in the details of each of jts Accounts as set out in
Schedule 1Part ¢ {Accounts) occurs following the date of this
Debenture (including any renewal of redesignation of any such
Account) or any new Account is opened, deliver to the Administrative
Agent details of such change or new Account on the date of such
change or opening);

(i) not, without the prior written consent of the Administrative Agent, or
Save as may be permitted under any of the Loan Documents, permit or
agree to any variation of the rights attaching to, or close, any such
Account; and

(i)  open such new Collateral Accounts, as the Administrative Agent shall
require (whether before or after the Security has become enforceable)
for the purposes of Clause 9.3 (Book and Other Debts after Securiry
becomes Enforceable),

{c) Without prejudice and in addition to Clause 8.2 (Negative Pledge and
Disposals):

(i) Save as may be permitted under the Loan Documents, the benefit of

(ii) each Chargor agrees that it will not assign (whether by way of sale or
mortgage), charge or otherwise seek to deal with or dispose of all or
any part of any Account or any Account without the prior written

Withdrawals

The Chargors shall enjoy full access to and right of withdrawal from the Accounts,
unless and unti] ap Event of Default hag occurred and is continuing and the
Administrative Agent has provided a notice hereander to such Chargor in relation
thereto restricting such access and right of withdrawal.

Book and Other Debts after Security becomes Enforceable

If and to the extent that the Administrative Agent so specifies, at any time after the
Security has become enforceable, the Chargors shal] pay the proceeds of payment or
realisation of such of the Chargors’ asseis comprising temporary and other
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94 -

investments, book and other debts, royalties, fees and income of like namre or other
monies received by the Chargors =5 the Administrative Agent in accordance with
section 10.02(c) (Remedies) of the Credit Agreement.

Accounts after Security becomes Enforceable

Upon the Security becoming enforceable, the Administrative Agent may:

(a) immediately Serve notice on each bank or other financial institution with which

10.
10.1

102

10.3

any Account is maintained stating that the Security has becorne enforceable; and

(b} exercise from time to time, all rights, powers and remedies of the Chargors in
relation to any or all of their Acconnts, including to demand and receive all and
any monies standing to the credit of any such Accounts.

MATERIAL CONTRACTS
Documents

The Chargors will deliver to the Administraﬁve Agent promptly following execution
of the same such documents relating to the Material Contracts as the Administrative
Agent may reasonably require for the purposes of this Debenture.

No Amendments

The Chargors will not:

(a) amend, supplement, sapersede or wajve any provision of any Material Contract,
exercise any right to rescind, cancel or terminate any Material Contract or
release any counterparty from any obi; gations under any Materia] Contract; or

(b) waive any breach by any counterparty or consent to any act or omission which
would otherwise constimte such a breac

E]

EXcept as permitted by the terms of the other Loan Documents or for administrative or
Operational reasons that do not prejudice the Secured Parties, provided that the
relevant Chargors shall notify the Administrative Agent of any such amendment made
for such administrative o operational reazons.

Performance

Each Chargor wili:

(a) duly and promptily perform itg obligations and, unless the Administrative Agent

shall otherwise require, diligentiy pursue its rights and remedies under each
such Material Contract; and

(b) notify the Adminisirative Agent of any material breach of or defanit under a

Material Contract by it or any other party and any right that arises entitling it or
any other party to terminate or rescind g Material Contract, promptly on
becoming aware of the same.
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10.4

11.

11.1

11.2

Restriction on Dealing

Chargors will not assign, transfer, charge or otherwise deal with or dispose of any
Material Contract or any of the Chargors’ rights, title, interest and benefits in, to and
in respect of any Material Contract save as permitted under the Loan Documents.

INVESTMENTS
Deposit of Certificates

Each Chargor will:

(a) on the date of this Debenture in respect of the Shares specified in Part 3

(Shares) of Schedule ] (Details of Certain Assers), and as soon as reasonably
practicable following the date of acquisition in respect of any additional Shares
deliver to the Administrative Agent (a) the share certificates and {a) stock
transfer forms (duly executed in blank by or on behalf of such Chargor or its

(d)  on the date of this Debentuare, or if later, as soon as reasonably practicable
following the date of acquisition of any Investment:

i deposit with the Administrative Agent (or as the Administrative Agent
may direct) al] other certificates and documents of title or evidence of
ownership in relation to such Investments and any Related Rights as
may be requested by the Administrative Agent; and

(i)  execute and deliver to the Administrative Agent all such other transfer
forms and documents as may be requested by the Administrative Agent
in order to enable the Administrative Agent (or its nominee) to become
registered as the owner, or otherwise obtain legal title to such
Investments and Related Rights.

Not Prejudice

(a) any variation of fhe rights attaching to or conferred by all or any part of their

Investments, or

b any increase in the issued share capital of any company whose shares are

charged pursuant to thig Debenture; or

(c) any other matter,

in each case which, in the opinion of the Administrative Agent wouid, or would be



11.3

114

11.5

Calls and other Payments

Each Chargor shali pay when due all calls or other requests for payments made in
respect of any of its Investments and the Related Rights. If such Chargor fails to make
any such paymen: the Administrative Agent may make such payment on behalf of
such Chargor and if the Administrative Agent does so the Chargor shall promptly on
demand of the Administrative Agent pay to the Administrative Agent an amount
equal 1o such payment,

Notices

Rights Before Security Enforceable
Until the Security hag become enforceable, the Chargors may:

(a) receive and retain ajf dividends, interest and other monies arising from the
Investments and the Related Rights as permitted by the Loan Documents; and

(b) subject to Clause 112 {Nor Prejudice), exercise all voting rights in relation to
the Investments in 4 manner consistent with the Loan Documents,

11.6  Rights after Security Enforceable

{a) complete all stock transfer forms and other documents of title then held by the
Administrative Agent pursuant to this Debenture in the name of the
Administrative Agent (or its nominee) and the Chargors shall extend the fullest
Co-operation to the Administrative Agent to secure the prompt registration of
such transfer and the prompt issue of a new certificate or certificates for the
relevant Investments in the name of the Administrative Agent (or its nominee);

(b) ex
Chargor’s Investments and all other powers and rights conferred on or
exercisable by a legal or bereficial owner of the Investments;

(c) apply all dividends, interest and other monies arising from or pursuant to the
Chargors’ Tnvestments as if they were proceeds of sale under this Debenture:
and

(@ exercise or refrain from exercising the rights of a legal owner of the

Investments, including the right, in relation to any company whose shares or
other securities are included in the Investments, to concur or participate in:
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{i) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the exchange,
conversion or reissue of any shares or securities as a consequence
thereof);

(ii) the realisation, modification or variation of any rights or liabilities
attaching to any such shares Or securities; and

(i) the CXercise, renunciation or assignment of any right to subscribe for
any such shares or securities,

in each case in such manzner and on such terms as the Administrative Agent
may think fit,

12, INTELLECTUAL PROPERTY RIGHTS
121 Notification

(a) Each Chargor will notify the Administrarjve Agent with details of ajf Registered

(b) promptly notify the Administrative Agent of any existing or future contract for

122 Protection
Each Chargor wil):

(a) make such applications for patents and for registration of designs, trade marks
Or service marks and pay such application, search, translation, registration and
renewal fees, and similar amounts as are necessary fully to protect and to keep
in force all of its Intellectual Property Rights where failure to do so would be
reasonably likely to have Material Adverse Effect; and

(b) take such steps &5 may be hecessary (including, without limitation, the

Intellectual Property Rights set out in Part 5 (Registered Intellectual Froperty
Rights) of Schedule 1 (Details of Cerrain Assetsy and the Intellectual Property
Rights assigned to the Administrative Agent under paragraph (d} of Clause 4.3
(Assignmenis)) where failure to do so would be reasonably likely to have a
Material Adverse Effect.

123 Not Prejudice
Save as permitted under the Loan Documents, without prejudice and in addition to

Clause 8.3 (No Prejudicial Action and Maintenance), no Chargor will, without the
prior written consent of the Admiristrative Agent:
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124

13.
131

{a) sell, assign, transter, license, mortgage or otherwise dispose of or encumber all

Orany part of its Intellectuyal Property Rights; or

(b)  permit any such Intellectual Property Rights to be abandoned or cancelled, to

lapse or to be liable to any clamm of revocation for non-use or otherwise.,

Registration

all costs incurred by either a Chargor or the Administrative Agent, acting reasonably,
(including but not limited to officjal fees and legal fees) in connection with such

REAL PROPERTY
General Real Property Undertakings

Each Chargor shall:

(@  keep or cause to be kept in good and substantial repair, decoration and good
working order ail buildings and erections on its Real Property and other plant,
machinery, implements and other effects for the time being owned by it and
Wwhere necessary replace the same with iterns of similar quality and value;

(b)  ensure that the Administrative Agent or any authorised representative of the

Administrative Agent is able at ap reasonable times, and on receipt of
reasonable notice, to inspect and enter into or onto (as the case may be) any of
its Real Property;

(c) not fix or permit the affixing of any Property to any of its Real Property which

Property is not itself a Secured Asset;

(d) duly and punctually perform and at ay times observe all covenants and

stipulations (restrictive or otherwise) affecting all or any part of its Real
Property and indemnify each Secured Creditor in respect of any breach thereof
(or if the lessor and, to the extent necessary, ensure that all such matters to be
complied with by any third party are so complied with) and not do or suffer to
be done any act or thing, save as pertritted under the Loan Documents, whereby
any lease or leases comprising such Real Property may become iiable to
forfeiture or otherwise be determined or agree any variation, surrender or
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(e)

)]

§:4]

(b

promptly notify the Administrative Agent in writing upon the acquisition by
such Chargor of any Real Property after the date of this Debenture and of any
Lien existing in respect of any Real Property acquired by it after the date of thig
Debenture and, on demand of the Administrative Agent and at the cost of such

secure the payment or discharge of the Secured Obligations in such form as the
Administrative Agent may easonably require; in the case of any leasehold
property in relation to which the consent of the landlord is required in order for
the Chargors to perform any of the foregoing obligations, the Chargors shall use

Planning Acts;

not without the prior written consent of the Administrative Agent, carry out or
permit to be carried out on any part of its Real Property, save ag permitied under
the Loan Documents, any development (within the meaning of that expression
in the Planning Acts ang being a development in respect of which the
permission of the loca] planning authority is required) or make any application
for planning permission;

@) Brant or agree to grant or otherwise suffer to be created {whether in
€xercise or independently of, any statutory power) any lease, tenancy,
contractual licence or interest 0 occupy or permit to assign, underlet or
part with possessicn of al] Or any part of its Real Property;

(i)  accept a surrender of any lease, tenancy, contractual licence Of interest
to occupy;

(i)  agree any reduction in the rent payable or release, defer, waive or vary
any obligation under, or the terms of, or exercige any option or power
to break, determine o extend any such leage;

(iv)  commence any forfeiture proceedin g8 in respect of any lease;

42, agree o any rent review in respect of any lease:

(vi)  consent to any assigntnent of any tenant’s interest under any lease; or

(vii)  grant any sublease or confer upon any person any contractual licence
or right to occupy al or any part of its Reaj Property;
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(&)

)

(m)

{n)

(0)

in respect of any Real Property which is acquired after the date of thig
Debentuze by or on behalf of such Chargor, the title 1o which is or is required to
be registered at the Land Registry under the Land Registration Act 2002,
prompily notify the Administrative Agent of the title number(s), make the
hecessary application to the Land Registry for the registration of such Chargor
as the Registered Proprietor thereof, and contemporaneously with the making of
such application to the Land Registry, apply to the Chief Land Registrar to enter
a Notice in respect of the legal mortgage referred 1o in paragraph (e) above in
the charges register and to enter the restriction set out in Clause 33 (The Land
Registry) (as repeated in the said legal mortgage) in the Proprietorship Register
in each case in respect of each such registrable title, and shall procure that each
such Notice and each such restriction is so entered:

deposit with the Administrative Agent (who shall be entitled to hold the same
during the Security Period) (i) all deeds and documents of title relating to its
Real Property (whenever acquired by such Chargor), (if) all Local Land
Charges, Land Charges and Land Registry Search Certificates and similar
documents received by or on behalf of such Chargor within the three months
tmmediately prior to the date of this Debenture or, in the event any Real
Property is acquired after the date of this Debenture, within the three months

which is or may become subject to this Security, and enquiries into such matters
in connection therewith as would usually be carried out by a pradent mortgagee;
all such investigations and enquiries shali be at the eLpense of the Chargors;

promptly on demand by the Administrative Agent, provide to the
Administrative Agent a Report on Title in relation to any of its Real Property
which is or may become subject to this Security;

not, without the prior written consent of the Administrative Agent, enter into

Proposed to be taken to comply with the relevant requirement;

not appoint any managing agent of any of jts Real Property without the prior
consent of, and on terms approved by, the Administrative Agent and the
Chargors shall ensure that each such managing agent: (A} enters into a duty of



1§3))

Q)

satisfactory to the Administrative Agent and (B) acknowledges 1o the
Administrative Agent that it has notice’ of the Security; if any such managing
agent is in default of jts obligations under the relevant management agreement
and, as a result, the Chargors ars entitleq to terminate that management
agreement then, if the Administrative Agent o requires, the Chargors must
promptly use all reasonable endeavours to terminate the Inanagement agreement
and appoint a new managing agent whoge identity and terms of appointment are

acceptable to the Administrative Agent;

if the Chargors fail 1o observe or perform any materiai undertaking affecting
any of the Real Property (or any part of it}, allow the Administrative Agent or
its agents and contractors to:

(i) enter into any part of the Real Property;

(it} comply with or object to any notice served on the Chargors in respect
of the Rea] Property; and

(i)  take any action as the Administrative Agent may reasonably consider
necessary or desirable tg prevent or remedy any breach of any such
term or to comply with or object to any such notice,

and the Chargors sha]l immediately on request by the Administrative Agent

- pay the costs and sXpenses of the Administrative Agent or jts agents and
contractors incurred in connection with any action taken by it under this
paragraph (p); and

perform all its obligations under any law or regulation in any way related to or
affecting the Real Property.

13.2  Secured Regj Property

Each Chargor shali:

(a)

(b)

(c)

(d)

order or notice made Of given:

n the case of any plant, machinery or equipment subject to a fixed charge
located on leasehold premises (where a Chargor is not the lessor), obtain written

equipment; and

if s0 requested by the Administrative Agent, place and maintain on each
Secured Real Property subject to a fixed charge hercunder, in a conspicuous
place, an identification plaque containing the following wording:
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14.
14.1

14.2

143

1s.

“NOTICE OF CHARGE

This [description of relevant Secured Real Property] is subject to a firs; fixed
charge in favour of BNP Paribas”,

INSURANCES
Insured Risks

The Chargors shall insure and keep insured those of the Secured Assets of an
insurable nature i accordance with the Loan Documents,

Note of Interest

Avoidance of Imsurance and Premiums

The Chargors shall:

(a) not do or omit to do, or permit or suffer to be done or omitted to he dene,
anything if that action or omission could Teasonably be expected to render any
of the Insuranceg void, voidable op unenforceable; and

(b) promptly pay or procure payment of all premiums and do all other things

The Chargors shail from time to time ang at their own expense, give zll such
assurances and do all such things as the Administrative Agent may reasonably require
to enable the Administrative Agent to perfect, preserve or protect the Security or the
priority of the Security or to exercise any of the rights conferred on the Administrative
Agent or the Secured Creditors by this Debenture or by law and to that intent the
Chargors shall execute all such instruments, deeds and agreements, obtain all
consents, approvals and other authorisations fecessary to create legally and validly,
without any breach of contract or duty, the fixed charges and to effect the assignments
envisaged under Clauses 3 (Fixed Charges) and 4 (Assignments) respectively, and

Covenants for further assurance deemed to be included by virtue of the Law of
Property (Miscellaneous Provisions) Act 1994,
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16.

17.
17.1

17.2

17.3

174

POWER TO REMEDY

Without prejudice to the Administrative Agent’s rights under Clause 8 (General
Undertakings), if a Chargor fails to comply with any of its obligations in relation to
any of its assets under this Debenture, or the Administrative Agent reasonably
considers that g Chargor has failed to comply with any such obligations, the
Administrative Agent may, if it thinks fit (but without any obligatior) take such steps
as it deems appropriate, acting reasonably, to remedy such failure (including, without
limitation, the carrying out of repairs, the putting in place of insurance or the payment
of costs, charges or other €xpenses) and the Chargors will Co-operate with and will
grant the Administrative Agent or its agents or contractors such access as the

Administrative Agent may require to the relevant assets or otherwise in order o

ENFORCEMENT OF SECURITY
Security Enforceable

The Security shall become immediately enforceable if an Event of Default has
occurred and i continuing,

Enforcement

At any time after the Security has become enforceable, the Administrative Agent may
in its absolute discretion enforce all or any part of the Security and exercise any of the

rights conferred o it by this Debenture or by law at such times and in such manner as
it thinks fit.

Rights of the Chargors on Enforcement

receive monies or otherwise waive any rights of action in relation thereto or do or
omii to do anything if that action or omission might delay or prejudice the fuj]
fecovery thereof other than, save g the extent the Administrative Agent otherwise
instructs the Chargors in writing, granting extensions to normal trade credit in
accordance with its reasonable and, in the circumstances then prevailing, prudent
management of its debtors on normal commercial bagis.

Power of Sale

At any time afier the Security has become enforceable, the Administrative Agent may
(without notice to the Chargors) sell or otherwise dispose of the Secured Assets or any
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17.5

17.6

177

18.
18.1

18.2

18.3

Statutory Powers

For the purposes of afl powers implied by statute, the Secured Obligations shall be
deemed to have become due and payable on the date of this Debenture.

Law of Property Act

Sections 93 and 103 of the Law of Property Act 1925 shall not apply to this
Debenture or to any exercise by the Administrative Agent of its right to consolidate
mortgages or its power of sale, The statutory powers of leasing conferred on the
Administrative Agent shall be extended so as to authorise the Administrative Agent to
lease, make agreements for leases, accept surenders of leases and grant such options
as the Administrative Agent shall think fit and without the need to comply with any of

the provisjons of Sections 99 and 100 of the Law of Property Act 1925, and Clause

17.2 (Enforcemem) shall operate as a varigtion and extension of Section 101 of such

To the extent that the Secured Assets constitute “financial collateral” apgd this
Debenture constityteg a “security financial collateral atrangement” (as defined in the
Financial Collateral Arrangements (No 2) Regulations 2003 (512003 No. 3226)), the
Administrative Agent may appropriate all or any part of the Secured Assets in or
towards satisfaction of the Secured Obligations, the valye of the property so
appropriated being the amount standing to the credit of the relevant Account (where
the property is the benefit of an Account) or (in any other case) such amount as the
Administrative Agent shall determine in 4 commercially reasonable manner.

ADMINISTRATORS AND RECEIVERS

Appointment of Administrator

At any time after the Security has become enforceable, the Administrative Agent may
appoint an administratoy pursuant to the power contained in paragraph 14 of Schedule
B1 to the Insolvency Act 1986,

Appointment of Receivers

At any time after the Security has become enforceable or if the Chargors request it to
do so, the Administrative Agent may, by written Instrument and without notice to the
Chargors, appoint any one or inore persons as Receiver of such part of the Secured
Assets as may be permitted by law.

Status of Receivers

Each Receiver shall:

(a) be entitled to act individually as weil as jointly with any other person appointed

as Receiver: and

(b) for all purposes be deemed to be the agent of the Chargors {and no Receiver

shall at any time act as agent for the Administrative Agent) and shall as such
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agent be deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Law of Property Act 1925,

184 Powersofa Receiver

(a)

(b

Every Receiver appointed pursuant to Clause 18.2 (Appointmen: af Receivers)
shall have and be entitled to exercise all of the powers set out in paragraph (b)
below in addition to (i) all the powers conferred by the Law of Property Act
1925 (as extended by this Debenture) on any receiver appointed under such Act
and (ii) {whether or not such Receiver is an administrative receiver) all the
powers of an administrative receiver set out in Schedule to the Insolvency Act
1986.

The powers referred to in the first sentence of paragraph (a) above are:

) to take immediate possession of, get in and collect ali or any part of the
Secured Assets over which he is appointed;

(1)  to carry on the business of the Chargors insofar as it relates to the
Secured Assets over which he ig appointed as it may think fit,
including the entering into of contracts and the repudiation, rescission
or variation of any contract to which any Chargor is a party, and the
acquisition or hiring of assets;

(i}  to make and effect all repairs and insurances and do aj] other acts
which the Chargors mj ght do in the ordinary course of their business or
is obliged to do under the terms of this Debenture whether for the
protection or for the improvement of the Secured Assets over which he
is appointed and to commence and/or cemplete any building operations
on the Chargors' Regl Property over which he 18 appointed and to apply
for and maintain any planning permissions, building regulation
approvals and any other bermissions, consents or licences, in each case
as it may in his absolyte discretion think fit:

iv) to appoin, discharge and vary the terms of employment or other
engagement of managers, officers, agents, accountants, servants,
workmen and others for the purposes of this Debenture upon such
lerms as to remuneration or otherwise as it may think proper;

(v} for the purpose of exercising any of the pPowers, authorities and

discretions conferred on it by or pursuant to thig Debenture and/or of

defraying any costs, charges, losses of expenses  (including
femuneration) which shall be incurred by it in the exercise thereof or
for any other purpose, to raise and borrow money either unsecured or
on the security of all or any part of the Secured Assets over which he is
appointed either in priority to the Security or otherwise and generally
on such terms and conditions as jt may think fit and no person lending
such money shall be concerned to enquire as to the propriety or
purpose of the exercise of such Power or to see to the application of
&Ny money so raised or borrowed;
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(vi)

{vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

{xiv)

to sell, lease, exchange, grant options or licences over, convert into
money and realise or otherwise deal with, all or any part of the Secured

and generally in such mannet and on such terms as it shall think
proper. Without prejudice to the generality of the foregoing, it may do
ary of these things for a consideration consistin g of cash, debentures or
other obligations, shares, stock or other valuable consideration and any
such consideration may be payable in a lup sum or by instalments
spread over such period as i may think fit. Fixtures, other than
landlord’s fixtures, may be severed and sold separately from the

Property containing them without the consent of the Chargors;

to settle, adjust, refer to arbitration, comprotnise and airange any
claims, accounts, disputes, questions and demands with or by any
person who is or claims to be 3 creditor of the Chargors or reiating in
any way to the Secured Assets over which he is appointed or any part
thereof: '

to bring, prosecute, enforce, defend and abandon any actions, suits and
proceedings in' relation to the Secured Assets over which he ig
appointed or any part thereof as may seem to it to be expedient;

to give valid receipts for all tnoneys and execute all assurances and
things which jt may think proper or desirable for realising the Secured
Assets over which he is appointed;

the Secured Assets over which he is appointed;

to make or require the directors of the Chargors to make calls upon the
holders of share capital in the Chargors and to enforce payment of any
unpaid calls as it sees fit;

to enter into or otherwise grant guarantees, indemnities or otherwise
incur obligations in respect of the liabilities of thirg parties and to
make payments due in relation to the same: and

to do all such other acts and things as it may consider desirable or
necessary for realising all or any patt of the Secured Assets over which
he is appointed or incidental or conducive to any of the matters,
Powers or authorities conferred on 2 Receiver under or by virtue of this
Debenture; to exercise in relation to all or any part of the Secured
Assets over which he is appointed alf such powers, authorities and
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things as it would be r;apablc of exercising if it were the absolute
beneficial owner of the same: and to use the name of the Chargors for
all or any of such purposes,

185 Removal and Remuneration

(a) The Administrative Agent may whenever it may deem it expedient (and so far
it is lawfully able), by written instrument (i) remove any Recejver appointed
by it and (if) appoint a new Receiver in the place of any Receiver whose
appointment has been terminated and may from time to time fix the
remuneration of any Receiver appointed by it without the limitations imposed

by Section 109 of the Law of Property Act 1925,

(b) The Chargors shall be solely responsible for the payment of the remuneration of
any Receiver appointed pursuant to this Debentuye.

18.6  Administrative Agent’s Rights

18
a Receiver in respect of the Secured Assets may, after the Security has become
enforceable, be exercised by the Administrative Agent in relation to the whole or any
part of the Secured Assets irrespective of whether or not a Receiver of all or any part
of such Secured Assets has been appointed.

19.  APPLICATION OF PROCEEDS

Any moneys held or received by the Administrative Agent or by any Receiver under
OF pursuant to this Debenture shall (subject to the claims of any person having prior
rights thereto and by way of variation of the provisions of the Law of Property Act
1925) be applied by the Administrative Agent or by such Receiver, at such times as
the Administrative Agent or the Receiver considers expedient, in the order set out in
section 10.02(c) (Remedies) of the Credit Agreement.

20. POWER OF ATTORNEY

20.1  Appointment

pursuant to this Debenture or by law.
202  Ratification

The Chargors ratify and confirm and agree 1o ratify and confirm whatever any
attorney appointed under this Debenture shalj do in their capacity as such.
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2L

21.1

212

22.

23.

24,

FROTECTION OF ADMINISTRATIVE AGENT AND RECEIVERS
No Liability as Mortgagee in Possession

Neither the Administrative Agent nor any Recejver shall, by reason of it or such
Receiver entering into possession of ajl O any part of the Secured Assets or taking
any action permitted by this Debenture, be liable to account as mortgagee in
possession or otherwise he liable for any loss of any kind or for any default or
omission for which a mortgagee in possession might be liable.

" Receivers ang Mertgagees

Each Receiver and the Administrative Agent shall be entitled to all the rights, powers,

 privileges and immunities conferred by the Law of Property Act 1925 (as extended by

this Debenture) on mortgagees and receivers when such receivers have been duly
appointed thereunder and the Chargors alone shall bhe responsibie for the
Administrative Agent’s and each Receiver’s contracts, engagements, acts, omissions,
defaults and losses and for ali liabilities incurred by either of them and none of the
Secured Creditors shall incur any liability therefor (cither to the Chargors or to any
other person).

PROTECTION OF THIRD PARTIES

The Administrative Agent shall not be in any way liable or responsible to the
Chargors for any loss or damage arising from any act, default, cmission or
misconduct on the part of any such delegate or sub-delegate.

REDEMPTION OF PRIOR MORTGAGES

The Administrative Agent may, at any time after the Security has become
enforceable, redeem any pricr encumbrance over all or any part of the Secured Assets
Or procure the transfer of such encumbrance to itself and may settle and pass the
accounts of the prior mortgagee, chargee or encumbrancer. Any accounts so settled
and passed shall be conclusive and binding on the Chargors. All principal moneys,
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25,
25.1

252

253

26.

26.1

'26.2

interest, costs, charges and expenses of and incidental to such redemption and transfer
shall be paid by the Chargors to the Administrative Agent on demand.

RELEASE OF THE SECURITY

Release of Sec.ured Assets

Potentially Avoided Payments

If the Administrative Agent determines, acting reasonably, that an amoung paid to a
Secured Creditor under any Loan Document is capable of being avoided, reduced or
otherwise set aside on the liquidation or administration of the person by whom such
amount was paid, then for the purposes of this Debenture, such amount shall be
regarded as not having been paid and the lisbility of the Chargors under thig
Debenture and the Security shall continge.

- Re-assignment of Intellectuat Property Rights

All Intellectual Property Rights assigned to the Administrative Agent under paragraph
(d) of Clause 4.1 (Assignments) shall, at the end of the Security Period, be re-assigned
unconditionally to each Chargor and this Clagse 25.3 shall operate as an assignmernt
of such Intellectua} Property Rights effective as of the date of the end of the Security
Period.

PAYMENTS
Grossing Up

All payments by the Chargors under this Debenture shall be made free and clear of,
and without deduction for or on account of, tax except, in the latter case, to the extent
that the Chargors are required by law to make payment subject to tax. If any tax or
amounts in respect of tax must be deducted, or any other deductions must be made,
from any amounts payable or paid by the Chargors, or paid or payable by the
Administrative Agent to any Secured Creditor, under this Debenture, the Chargors
shall pay such additional amounts as may be necessary to ensure that the relevant
Secured Creditor recejves a net amount equal to the full amount which it would have
received had payment not been mads subject to tax.

No Set-Off

All payments by the Chargors under this Debenture shall be made free and clear of
and without deduction for or On account of any set-off or connter claim.
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26.3

27,
27.1

27.2

27.3

274

275

Manner of Payment

Each payment made by the Chargors under thig Debenture shall be paid in the manner
in which payments are to be mada by the Chargors under the Credit Agreement.

COSTS AND EXPENSES
Transaction Costs

- The Chargors shall from time to time on demand of the Administrative Agent
reimburse the Administrative Agent on a fyll indemnity basis for gl reasonable costs
and expenses (including legal fees), incurred by, or any remuneration payable to, the
Administrative Agent in connection with the negotiation, preparation, execution and
perfection of this Debenture and the implementation of the arrangements

(including legal fees) incurred in Or in connection with the preservation and/or
eitforcement of any of the rights of such Secured Creditor under this Debenture,

Taxes

The Chargors shall promptiy pay all stamp, registration, documentary and other taxes,
including any penalties, fines, supplements, surcharges or interest relating to such
taxes to which this Debenture or any judgment given in connection with this
Debenture is or at any time may be Subject and shall from time to time on demand of

“the Administrative Agent indemnify each Secured Creditor against any liabilities,
costs, claims and eXpenses (including legal fees) resulting from any failure to pay or
any delay in paying any such tax.

Indemnity

incur as a result of the occurrence of any Event of Default, the enforcement of the
Security or the eXercise or enforcement by the Administrative Agent or a Receiver of
any of the rights conferred on it or them by this Debenture or by law,

Valoe Added Tax

(a) Ail amounts expressed to be payable under this Debenture by the Chargors to a
Secured Creditor shall be exclusive of any VAT. If VAT is chargeable on any
supply made by a Secured Creditor tg the Chargors under this Debenture
{whether that supply is taxable pursuant to the exercise of an option or



- 28.

28.1

282

29.

30.
30.1

302

303

(b)  No payment or other consideration to be made or furnished to the Chargors

pursuant to or in connection with this Debenture may be increased or added to
by reference to (or as a result of any increase in the rate of) any VAT which
“shall be or may become chargeable in respect of any taxable supply,

(©) Where this Debenture requises any party to reimburse g Secured Creditor for

any costs or expenses, that paity shall also pay any amount of those costs or
expenses incurred referable to VAT charged thereon.

ASSIGNMENTS AND TRANSFERS

The Chargors’ Rights

None of the rights and benefits of the Chargors under this Debenture shall be capable
of being assigned or transferred and the Chargors undertake not to seek to assign or
transfer all or any of such rights and benefits.

The Administrative Agent’s Rights

The Administrative Agent may only assign or transfer all or any of its rights and
benefits under this Debenture in accordange with the Loan Documents,

REMEDIES AND WAIVERS

SET-OFF
Right to Set-Off

Each Secured Creditor may (to the extent that the same is beneficially owned by it)
set off its rights in respect of any matured Secured Obligation against any obligation

(whether or not matured) owed by such Secured Creditor to the Chargors, regardless

of the place of payment, booking branch or currency of either obligation, If the
obligations are in different currencies, such Secured Creditor may convert either
obligation at a market rate of exchange in its usual course of business for the purpose
of effecting such set-off.

No Obligation

(Right o Ser-Off).

Time Deposits

Without prejudice to Clause 30.1 (Right to Set-Off), if any time deposit matures on any
Account any Chargor has with any Secured Creditor at g time within the Security
Period when:
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31,
31.1

(a) the Security has become enforceable; and
(b) nG amonnt of the Secured Obligations is due and payable,

such time deposit shalj automatically be renewed for such further period as such
Secured Creditor in its absolute discretion considers appropriate.

ADDITIONAL PROVISIONS
Partial Invalidity

If at any time any provision of this Debenture is or becomes illegal, invalid or

" unenforceable in any respect or any or all of the Security is or becomes ineffective in
any respect under the law of any Jurisdiction, such illegality, invalidity,
unenforceability or ineffectiveness shall niot affect:

{a) the legality, validity or enforceability of the rémaining provisions of this
Debenture or the effectiveness in any other respect of such Security; or

(b) the legality, validity or enforceability of such provision or the effectiveness of
such Security under the laws of any other jurisdiction.

312 Currency Conversion

313

314

In order to 2pply any sum held oy received by the Administrative Agent or a Receiver
in or towards payment of the Secured Obligations, the Administrative Agent or such
Receiver may purchase an amount i another currency and the rate of exchange 1o be
used shall be that at which, at such time ag it considers appropriate, the Administrative
Agent or such Receiver is able to effect such purchase.

Currency Indemmity
given or made in relation to this Debenture has to pe converted from the currency (the

“first CUrrency”) in which the same is payable under this Debenture or under such
order or Jjudgment into another cerrency (the “second currency™) for the purpose of

The rights and remedies provided by this Debenture are cumulative and not exclusive
of any rights or remedies provided by law,
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316

32,

33.

34,

35.
35.1

Unfettered Discretion

Any liberty or Power which may be exercised or any determination which may be
made under this Debenture by the Administrative Agent or any Receiver may, subject
to the terms and conditions of the Credit Agreement, be exercised or made in its
absolute and uafettered discretion without any obligation to give reasons.

Joint and severap liabilities

The covenants, agreements, obligations and liabilities of the Chargors contained in
this Debenture or implied on their part are joint and several and sha]] be construed
accordingly,

NOTICES

Each communication and/or notice 0 be made under this Debenture shall be made in
accordance with section 12.01 (Notices) of the Credit Agreement.

THE LAND REGISTRY

In respect of the Rea] Property specified in Papt I (Real Property) of Schedule 1
Details of Certain Assers) the title to which is registered at the Land Registry and in
Tespect of any other registered title(s) against which this Debenture may be noted,
€ach Chargor anthorises the Administratjve Agent to:

(a) make an application on form RX1 (or such other form as may be prescribed
from time to time) to enter the following restriction against the relevant
registered estate:

“No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the proprietor for
the time being of the charge dated linsert date] in favour of BNP Paribas
referred to in the Charges Register (orits conveyancer) or their conveyancer”,

(b to enter a note of the obligation to make further advances by the Secured
Creditors on the charges register of any registered Iand forming part of the
Secured Assets; and

(c) to note this Debenture on the charges register,

GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or in connection
with it shall be governed by, and construed in accordance with, English jaw.

JURISDICTION
Courts of England and Wales
Each Chargor and the Administrative Agent irtevocably agrees that the courts of

England and Wales shall have jurisdiction to hear and determine any suit, action or
Proceedings, and to settle any disputes, which may arise out of or in connection with
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352

353

354

35.5

36.
36.1

36.2

~ this Debenture or any non-contractual obligations arising out of or in comnection with

this Debenture (respectively “Proceedings” and “Disputes”) and, for such purposes,
irrevocably submits to the jurisdiction of such courts.

Appropriate Forum

Each Chargor irrevocably waives any objection which it might now or hereafter have
to Proceedings being brought or Disputes setiled in the courts of England and Waleg
and agrees not to claim that any such court is not g convenient or appropriate forum.

Proceedings in Other Jurisdictions

Nothing in Clause 35.] (Courts of England and Wales) shall (nor shall it be construed

S0 as to) limit the tight of the Administrative Agent to take Proceedings against any

Chargor in any other court of competent jurisdiction nor shall the taking of
Proceedings in any one or more jurisdictions preclude the taking of Proceedings in
any other jurisdiction {(whether concurrently or not) if and to the extent permitted by
applicable law,

General Consent

Each Chargor consents generally in respect of any Proceedings to the giving of any
relief or the issue of any process in connection with such Proceedings including the

- making, enforcement or execution against any property whatsoever (irrespective of jts

Waiver of Immunity

To the extent that each Chargor may in any jutisdiction claim for itself Or ifs assets or
fevenues immunity from suit, execution, attachment (whether in aid of execution,
before judgment or otherwise) or other legal process and to the extent that in any such
Jurisdiction thege may be attributed to itself, its assets or revenues such immunity
{whether or not claimed), each Chargor irrevocably agrees not to claim, and
irrevocably waives, such immunity to the full extent permitted by the laws of such
Jurisdiction.

- COUNTERPARTS AND EFFECTIVENESS

Counterparts

This Debenture may be executed in counterparts and both such counterparts taken
together shall be deemed to constitute one and the same instrument.

Effectiveness

This Debenture shali take effect and be delivered as a deed on the date on which it is
stated to be made,

IN WITNESS WHEREOF thig Debentuze has been executed as a deed by each Chargor and
has been signed on behalf of the Administrative Agent.
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- SCHEDULE i

DETAILS OF CERTAIN ASSETS
Part 1
Real Property
Asset Credit Location Imterest Partuers Licenee Title Number
Pargy (Registered
Land)
None
Part 2
Material Contracts
Contract Parties Description Date
Midas Exploitation and ANH and Midas Exploration and 5 April 2006
Exploration Agreement Temporary Union production agreement
in relation to the
Midas Block
Property Licence City & Westminster Licence to jointl y /a
Corporate Finance occupy Office 12 at 50
LLP and Petrolating Jermyn Street Londor
Energy Limited - SWIY 6LX
Part 3
Shares
Shareholder Name Issuer Share Type Number of Shares
Petrolatina Energy PetroLatina (CA ) Ordinary 1
Limited Limited
Petrolatina Energy Taghmen Argentina Ordinary 100
Limited Limited '
Petrolatina (CA) Taghmen Colombia Ordinary 3,100
Limited SL.
Petrolatina Energy Petroleos del Nore Ordinary 350
Limited S.A.
Petrolating (CA) Petroleos del Norte Ordinary 2,020,085
Limited SA.
Taghmen Argentina Petroleos del Norte Ordinary 100
Limited S.A,
Petrolatina (CA) RL Petroleum Corp. Common Stock 10,600
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Limited

Petrolatina (CA) North Riding Inc. Common Stock 106,000
Limited
Part 4
Licences
Parties Bescription Date
None
Part §
Registered Intellectyal Froperty Rights
Parties Bescription
Nene
Part 6
Accounts
Account Holder Sort Code Account Type of Aceount
Number
Taghmen Argentina Interest bearing
Limited current a/c
Current
Taghmen Argentina Current
Limited Argentinian
Branch
Petrolating (CA) Current
Limited
Petrolatina Energy Plc Current
Petrolatina Energy Plc Current

40

Date

Currency

GBP

USDh
UsSpD

GBP

GBP
USD



SCHEDULE 3

FORMS OF NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT

Part 1
Form of Notice to Insurer!
To: - [e]
[Date]
Dear Sirs

We hereby give you notice that, pursuant to a Debenture dated {¢] we have charged and
assigned to BNP Paribas (as agent and security trustee for the Secured Creditors referred to in
the Debenture, the “Administrative Agent™) all our rights, title, interests and benefits in, to
Or in respect of the insurance policies with you detailed in Part A of the Schedule attached
hereto (the “Insurances”) inclading all claims and returns of premiums in respect thereof to
which we are, or may at any future time become, entitled.

With effect from your receipt of this notice we hereby request and instmct that;

1. you immediately name the Secured Creditors (details of whom are set gyt in Part B of
the Schedule attached hereto) and the Administrative Agent (in itg capacity as agent
and security trustee) as joss Payee in respect of each of the Insurances:

2. upen receipt by you of a notice from the Administrative Agent that the Security
granted by the Debenture in respect of the Insurances has become enforceable:

{a) all payments under or arising from the Insurances are {o be made to the
Administrative Agent or held to its order;

(b) all remedies provided for in the Insurances or available at law or in equity are
to be exercisable by the Administrative A gent;

(c) all rights to compel the performance of the Insurances are to be €xercisable by
the Administrative Agent; and

{d) all rights, title, interests and benefits whatsoever accruing to or the benefit of
ourselves arising from the Insurances shall belong to the Administrative
Agent: and
3. you give notice to the Administrative Agent prompily in writing:

(a) if we propose to cance! or give notice of cancellation of any Insurance, at least
30 days before such cancellation is to take effect,

! [Subject to review by Insurance Broker]
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(®) - of any material alteration or the termination or expiry of any such Insurance, at
Ieast 30 days before such alteration, termination or expiry is to take effect; and

(c) of any default in the payment of any premium or failure to renew any such

4 Copy to oursslves.

Yours faithfully

........................................

 {Authorised si gnatory)
[PETROLATINA ENERGY LIMITED]

.............
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Schedule
Part A: Relevant Insurance Policies

[List All Policies in respect of which notice Ziven]

Part B: Secured Creditors

[BNP Paribas}
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Part 2
Form of Acknowledgment of Assignment

[To be printed only on the copy of the Notice of Assignmeni given]

- To:  BNP Paribag
as Administrative Agent
[Address]

Attention: fo]
Facsimile No.: [=]
Telephone No.: [®]

Dear Sirs
We hereby acknowledge receipt of a notice in the terms set out above (the “Notice™).

We confirm that we shall hereafter act in accordance with the Notice and that, save in respect
of the notice of assignment from [insers name of relevang Chargor] in 2011 and the notice of
transfer from BNP Paribag dated 11 May 2012, cach in Tespect of the Debenture dated 1]
December 2011 and the subsequent notice of reassignment relating to such documents and
dated |} 2014, we have not received any other notice of any other third party interests
whether by way of assigtiment or charge in respect of any of the Insurances.

We further confirm that N0 amendment or termination of any of the Insurances shall be

effective unless we have given yon [30} days’ prior written notice of our intention to so
amend or terminate the same,

Yours faithfully

{Authorised si gnatorrj;f} """"
[AON Limited]

Date:



Part 3
‘Form of Notice tg Bank with whom Account Maintained

To: [Account Bank]
Dear Sirs

We hereby give you nctice that pursvant to a Debenture dated 2014 we
have assigned to BNP Paribas (as agent and security trustee for the Secured Creditors referred
to in the Debenture, the “Administrative Agent”) all of our rights, title, interests and benefits
in, to or in respect of account number [e], account name [®] maintained with you (including
any renewal or redesignation thereof) (the “Account™) and all monies standing to the credit
of that Account from time to time.

Upon receipt by you of a notice from the Administrative Agent that the security granted by
the Debenture in respect of the Account has become enforceable:

(a) any existing payment instructions affecting the Account are to be terminated and all
payments and communications in respect of the Account should be made oniy to the
Administrative Agent or to it order {with a copy to ourselves); and

(®)  all rights, interests and benefits whatsoever accruing to or arising from the Account
shall be exercisable by and shall belong to the Administrative Agent,

For the avoidance of doubt, until receipt of such notjce of the security becoming enforceable,
we shall enjoy full access to and right of withdrawal from the Account.

We agree that you are not bound to enquire whether the right of any person (including, but
not limited to, the Administrative Agent) to withdraw any mounies from the Accounts has
arisen or be concerned with (A) the propriety or regularity of the exercise of that rj ght or (B)
notice to the contrary or (C) to be responsible for the application of any monies received by
such person (including, but not limited to, the Administrative Agent). Further, we agree that
you shall have no liability for having acted on instructions from any person (including, but
not limited to, the Administrative Agent) which on their face appear to be genuine, and, prior
to receipt of a notice from the Administrative Agent (as referred to above), which comply
with the latest bank mandate held by you or relevant electronic banking system procedures in
the case of an electronic instruction, You, as account bank, shall not be deemed to be a
trustee for the Chargor or the Administrative Agent of the Accounts,

Please acknowledge receipt of this notice by signing and dating the acknowledgement printed
on the enclosed copy of this Notice and returning it to the Administrative Apgent.

Yours faithfully

...................................

for and on behalf of
[COMPANY)
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Part 4
Form of Acknowledgement of Assignment

[To be printed only on copy of the Notice of Assignment given]

To:  BNP Paribas
as Administrative Agent
[Address]
Atiention; fe]
Facsimile No.: [e]
Telephone No.: [e]
Dear Sirs

We hereby acknowled ge receipt of & notice in the terms set ot above.

We confirm that:

(a)

(b)

()

........

there are no restrictions on (ithe payment of the credit balance on the Account
[(except the expiry of the relevant notice period)] or (fidthe assignment of the Account
to the Administrative Agent or any third party;

reassignment relating to such documents and dated [] 2014, we have not received
notice of any other assignment of, charge over or trust or other third party interests in
respect of the Account and we will not, following receipt of a notice from the
Administrative Agent that the security has become enforceable, without the
Administrative Agent’s consent {i)exercise in priority to the Debenture any right of
combination, consolidation or set-off other than in relation to our standard bank
charges which we may have in respect of the Account or (iiYamend or vary any rights
attaching to the Account; and

we will, following receipt of a notice from the Administrative Agent that the security
has become enforceable, act only in accordance with the mstructions given by the

...........................

For and on behalf of [e]

By:

Date:
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Part 8
Form of Notice to Magerizl Contract Party

To:  [e]
Dear Sirg

We hereby give you notice that pursuant to a Debenture dated [8] we have charged and
assigned to BNP Paribas (as agent and security trustee for the Secured Creditors under the
Debenture (the “Adminisirative Agent™)), all ocur rights, title, interests and benefits in, to or
in respect of [details of contract] (the “Coniract™) including all mondes which may be
payable in respect of the Contract.

Upon receipt by you of a notice from the Administrative Agent that the security granted by
the Debenture in respect of the Contract has become enforceable, we have agreed that:

{a) [all payments to be made to us under or arising from the Contract should be made {to
the Administrative Agent or to its order as it may specify in writing from time to
titne/to [specify bank account]];

{b) all remedies provided for in the Contract or available at law or in equity shall be
exercisable by the Administrative Agent;

() all rights to compel performance of the Contract shall be exercisable by the
Adminisirative Agent (although the Chargors shall teraain lizble to perform all the
obligations assumed by it under the Contract); and

(d) all rights, title, interests and benefits whatsoever accruing to or for the benefit of
ourselves arising from the Contract belong to the Administrative Agent and no
changes may be made to the terms of the Contract nor may the Contract be terminated
without the Administrative Agent’s consent,

You are hereby authorised and instructed, without requiring further aporoval from us, to

provide the Administrative Agent with such information relating to the Contract as it may

from time to time request and to send copies of all notices issued by you under the Contract
to the Administrative Agent as well as to us,

These instructions may not be revoked, nor may the terms of the Contract be amended, varied
or waived without the prior written consent of the Administrative Agent.

Please acknowledge receipt of this notice by signing znd dating the acknowledgement set out
on the enclosed copy and returning it to the Administrative Agent,

Yours faithfully

................................

for and on behalf of
[COMPANY]
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Part 6 _
Form of Acknowledgement of Assignment of Material Contract

[To be printed only on copy of the relevan Notice of Assignment giver]

To: BNP Paribas

as Administrative Agent
[Address)
Attention: [e]

Facsimile No.: fe]
Telephone No.; [e]

Dear Sirs

We acknowledge receipt of a notice in the terms set out above (the “Notice™). We confirm
that, save in respect of the notice of assignment from [insers name of relevant Chargor] in
2011 and the notice of transfer from BNP Paribas daged 11 May 2012, each in respect of the
Debenture dated 11 December 2011 and the subsequent notice of reassignment relating to
such documents and dated [_ ] 2014, we have not received notice of any previous
assignments or charges of or over any of the rights, tide, interests and benefits in, to or in
respect of the Contract and that we will comply with the terms of the Notice.

We further agree and confirm that following receipt of a notice from the Administrative
Agent that the security in respect of the Contract has become enforceable:

(a) o amendment, waiver or release of any provision of the Contract shall be effective
without the prior written consent of the Administrative Agent; and

®

we will not terminate the Contract or take any action in relation to any breach thereof
by the Chargors unless we have given the Administrative Agent [30] days’ prior
written notice of our intention to do so specifying the action necessary by the
Chargors or the Administrative Agent to avoid such termination or action.

Yours aithfully

...................................

For and on behalf of (o]

By:

Date:
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SCHEDULE 3
THE ADMINISTRATIVE AGENT AS SECURITY TRUSTEE

1. Administrative Agent as holder of security

Unless expressly provided to the contrary, the Administrative Agent holds any security
created by this Debenture on trust for the Secured Creditors. The perpetuity period for such
trust is 125 years.

2. Respousibility

The Administrative Agent is not liable or responsible to any other Secured Creditor for:
(@)  any failure in perfecting or protecting the sccurity created by this Debenture; or
(b) any other action taken or not taken by it in connection with this Debentore,
unless directly caused by its gross negligence or wilful misconduct.

3. Powers supplemental

~ The rights, powers and discretions conferred upon the Administrative Agent by this
Debenture shall be supplemental to the Trustee Act 1925 and the Trustee Act 2000 and in

addition to any which may be vested in the Administrative Agent by general law or
otherwise. :

4, Disapplication

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Administrative Agent in
~ relation to the trusts constituted by this Debenture, Where there are any inconsistencies

between the Trustee Act 1925 or the Trustee Act 2000 and the provisions of this Debenture,
the provisions of this Debenture shall, to the extent allowed by law, prevail and, in the case of
any inconsistency with the Trustee Act 2000, the provisions of this Debenture shail constitute
a restriction or exclusion for the purposes of that Act.

5. Title

The Administrative Agent may accept, without enquiry, the title (if any) any chargor may
have to any asset over which security is intended to be created by this Debenture.

0. Possession of documents

The Administrative Agent is not obliged to hold in its OWR possession this Debenture or any
title deed or other document ip connection with any asset over which security is intended to
be created by this Debenture. Without prejudice to the above, the Administrative Agent may
allow any bank providing safe custody services or any professional adviser to the
Administrative Agent to retain any of those documents in jts possession.

7. Invesiments

Except as otherwise provided in this Debenture, ajl moneys received by the Administrative
Agent under thig Debenture may be invested in the name of, or under the control of, the
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Administrative Agent in any invesiments selected by the Administrative  Agent.
Additionally, those moneys may be placed on deposit in the name of, or under the control of,
the Administrative Agent at any bank or institution (including itself) and upon such terms as

it may think fit.
8. Receivers’ Indemunity

In no circumstances shall the Administrative Agent itself be obliged to give an indemnity to
any receiver who requires an indemnity as a condition of appointment.

9. Tax
The Administrative Agent shall have no responsibility whatsoever to any Secured Creditor as

regards any deficiency which might arise because the Admiristrative Agent is subject to any
tax or withholding from any payment made by it under this Debenture.

50



SIGNATORIES
CHARGOR

Executed as a deed by PETROLATINA ENERGY
LIMITED  acting Vyan C- &le{i%ﬁ%, a
director, in the presence of: Qn_Shalspas withess:

Name: :fuc;in . @kiﬁ&u-@,% .

Director

Name; Poapas Sethflefy
Address: 5o iEgmon < 7o T, Lo
QOccupation: Fwéc. 3 b

[Signature page to the Debenture]



CHARGOR

Executed as a deed by PETROLATINA {CA)
LIMITED acting by Yo C Gl (e a
director, in the presence of: Fhaucn Sharme | as

witness:

Director

Name: Povy. s { A =0y
Address: S0 dopirenn @
Occupation: fxge v -

[Signature page to the Debenture]

Name: Joan €. &,

Cé‘u—ea -
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CHARGOR

Executed as a deed by TAGHZMEN ARGENTINA
LIMITED acting by i . WY

director, in the presence of: i wirn SN pgiAs thness:

Name:’ T C. €adel C%ue—z _

Director

Name PE VIR S ORI Y
Address:go Bidanonnt 5T L0 B

i
Occupation: Cxie . v-n

[Signature page to the Debenture]



ADMHNISTRATIVE AGENT
Executed by BNP PARIBAS acting by:

wean Taibot
Managing Director

...........................................

Authorised Signatory

and

-------------

Name:

uan Carlos Sandoya
Authorised Signatory

Director

in the presence of:

. 88 witness

Name: & vapg, By,

Address: 333 oy st 5y g Yras
Occupation: Aseo

[Signature page to the Debeniype)



